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AVAILABLITY OF APPROPRIATION (30 [LCS 500/20-60} State shall use its best efiots to
secure sufficien! appropriations (o fund this Contract. However, the State, at ifs scte option,
may terminate or suspend this contract, in whete or in part, without penaity or further
payment being required, if the Hiinois Genera! Assembly of the federal funding source fails to
make an appropriaticn sufficient to pay such obligation, or if funds needed are insufficient for
any reason.

AUDIT/RETENTION OF RECORDS {38 ILCS 500120-85} Vendor and its subcontraciors

shail maintain books and records relating to ths performarce of the Contract or subcontract
and necessary o support amaunts chamgeg to the State under the Contract or subcontract.
Books and records, induding mformation stored in databases or other computer systems.

shall be maintained by the Vendor for a period of 3 vears from the later of the date of final
payment under the Contract or completion of the Contract, and by the subcontractor for 2
perniod of 3 years from the later of final payment under the term or during the 3 year period
thereafter. Books and records required to be mainizined under this section shall be available
for review Or audit by representatives of the State, the Auditor General, the Inspector
General and other govenmeniat enfes with monttoring authorty, upan reasoneble notice and dusing
noaval business hours. Vendor and its subcontractors shall cooperate fully with any such audit
and with any investigation conducted by any of these entities. Faifure to maintain books and
recorts required by this section shali estabiish a presumption in favor of the Stale for the recovery of
any funds paid by the State uager the Contract for which adequate books and records are not
available to support the purported disbursement. The Vendor shall not impose a charge for
audit or examination of the Vendor's bocks and records. ¥ federal funds are used to pay
contract costs, the Vendor must retain its records for five years. Vendor shall take
reasonable steps lo insure that any subcontractor is in compliance with the requirements of
this Paragraph.

ASSIGNMENRT AND SUBCONTRACTING This Contract may not be assigned, transfemed
or subcontracted in whole or in part by the Vendor withoul the prior writen consent of the
State. Vendor shall describe, in an identiied Attachment 1o this Contact the names and
addresses of all authorized subcontractors utilized by Vendor in the performance of this
Contract, together with a description of the work fo be performed by the subcontratior and
the anticipated amcunt of money that each subcontractor is expected to receive purseant to
this Contract. For purposes of this section, subcontractors are those specifically hired to
perform all or part of the work of this Contract or to provide the supplies requested by the
State.

USE AND OWNERSHIP OF WORK PRODUCT To the extent Vendor produces any
matenals in performing he Contract including ¢hut not fimited to} notes, reports,
memeranda, analyses, documentation, drawings, compuier pregrams {source eode, object
code and listings), defivatves of pre-existing copyrighted works. inventions conceivet or
reduced o practice during performance of the Contract or resulting from o based upon any
State Proprietary Information, creations, designs, tademarks, works of any kind (nduding,
by way of example only, movies and augio or visual warks), devices, masks, models, wosk-
in-process, and defiverables, all such materials shall be deemed Work Product. The State
will retain cwnership of all intallectual property rights (such as copyrights and frade secrets)
in or to any information andfor materials that the State supplies to the Vendor, or that the
State develops in connection with this Centract.

Al Work Product produced by Vendor in the course of performing the Contract shall belong
to the State. However, Vendor shall exclusively own any intellectual property fghts (such as
copyrights and frade secrets) (i} owned by Vendor prior fo the commencement of the
Confract o {ii) developed or acguired by Vender independent of the Contact If such
inteliectual property rights are incorporated mie any Work Product provided hereunder,
Yengor's rights to that infellectual propery will not extend to (i} any portion of the State's
materials incomporaled into any Werk Product. or (i) to any infosmation specific fo any
Progucts of the State’s business eperations,

Vendor agrees o assign and does hereby expressly assign to the State all right, tie, and
interest in and to the Work Product including any and all moral rights Vendor may have in
any pait of the Work Product. Vendor also hereby forever waives and agrees never o assert
any and &fl moral nghts Vendor may have in any part of the Work Product even after
fermination this Contract.

Nothing herein shalf prohibit Veador frem providing similar services and defiverables to other
customers independent of the work and the work proguct produced under this Contract.

WARRANTY Vendor warrants that the Products fumished under this Agreement will (3)
conform fo Stale's mardacturing standards, specifications, drawing, samples or dascriptions
fumnished by State, inciuding but not iimited to ali Specifications attached as exhidits hereto,
{0} wil be marchaniable, of good quaiity and workmanship, free from defects for a period of
twelve months or fonger if specified i writing, and ft and sufficient for the ttended use (¢}
will comply with all federal and state laws, reguiaions and ordinances periaining to the
manufacturing, packing, labeling, sale and defivesy of the Products (d) will be of good tite
and be free and clear of all liens and encumbsances and (e} will not infringe any patent,
copyright or other intefiectuz! property rights of any diird party. Vender agrees fo reimburse
State for any lesses, costs. damages or expenses, including without fimitations, reasanatle

attorney’s fees and expenses, arising from failure of the Products to meet such waranties.
These warranties shall be in addition to aft other wamanties, express, implied or statutory,
and shall survive State's payment, acceplance, inspection or falure (o inspect the Produsts,

Vendor wamrants that all services will be performed in a good and professional manrier to
industry standards by trained and compelent personnel, Vendor shall monitor performances
of each individual and shall reassign immediately any individua! who is not performing to
professional standards, who is not efficient or effective in performing the work of the contract,
who is disruptive o7 not respectful of others in the workplace, or who in any way violates the
contract or State poticies.

INDEMNIFICATION AND LIABILITY The Vendor agrees to indemnify and hold hammiess the
State of liinois, its agencies, officers, employees, agents and volunteers from any and all
costs, demands, expenses, losses, tlaims, damages, liabilities, setfements and judgments,
including n-house and contracted attomeys' fees and expenses, anising out of (a) any
breach or violation by Vendor of any of its represeniations, warranlies, covenants or
agreements set forth herein, {b) any actual or afleged death or injury lo any person, damage
to any property or any other damage or foss by whomsoever suffered, claimed t result n
whole or in part from performance hereunder, (c) any act, achvity or omission of Vendor or
any of its employees, representatives, subcontraciors or agents. Neither party shall be fabie
for incdental, spedial, consequential or punitve damages.

INSURANCE Vendor shafl, at all tmes during the term and any renewals, maintain and
provide a Certificate of Insurance naming the State as additiona insured for alt required
bonds and insurance. Certificates may not be modified or cancefed untd at least 30 days
notice has been provided lo the State. Vendor shall provide: (a) General Commercial
Liabifity-occumrence form in amount of $1.000,000 per cocurrence (Combined Single Linut
Bodily Injury and Property Damage) and $2,000,000 Annual Aggregate: (b) Auto Liabifity,
including Hired Auto and Non-owned Auto, (Combined Single Limit bodily Injury and Property
Damage) in amount of $1,000,000 par occutrence; and () Workers Compensation
Insurance in amount required by law.

SOLICITATION AND EMPLOYMENT Vendor shall not employ any person employed by the
Siate during the tem of this Contract to perform any work under this Contract. VYendor shall
give notice immediately {0 the Agency/Buyer's director if Vendor sodos or intends to sofcit State
employees io perform anty work under his Contract.

BACKGROUND CHECK The State may conduct, at its expense, criminal and driver history
background checks of Venvor's offcers, employees or agen's who would drecly supesvise or
pesform any of the contract requirements at State faciiies. Wendor shall reassign immediately
any such individual who does not pass the background checks.

LEGAL ABILITY TO CONTRACT: Vendor certfies it &5 under no lega prohbiton on contracing
with the State of lliinois. has no knowm confficts of interest and fusther specically certifies that:

1) Vendor, its employess and subcontracions will comply with appicable provisions of fie U.S. Cvil
Rights Act, Section 504 of the Federal Rehabilitation Act, the Americans with Disabilites Act
{42 U.S.C. § 12101 et seq.) and applicable miles in performance under this Contract.

2} Vengor is not in gefault on an educational loan {5 ILCS 385/3).

3} Vendor has informed e director of the Agency/Buyes in wiiting d hefshe was formesty employed
by that agency and has received an earty retirement incendive prior to 1533 under Section 14-
108.3 or 16-133.3 of the lilinois Pension Code, 40 LCS 5/14-108.3 and 40 1LCS 516-1333, and
acknowledges that contracts made without the appropriate fiing wih the Auditor General are not
payable from the “contractual senvices' or other approgriation fine items. Vendor has not received
an eary retirement incentive in or afler 2002 under Section 14-1033 or 161333 of e Enos
Pension Code, 40 ILCS 514-108.3 and 40 [L.CS 516-1333, and acknowiedges that contrcs i violation
of Secton 152 of the State Finance Act are not payable from any approprigtion fine item (30
ILCS 105/15a).

4} Veador cestifies (i) that it will offer lo assume the collective bargaining obfigations of the
prior eniployer, including any existng coliective bargaining agreement with the bargaining
representative of any existing coliective bargaining unit or units performing substantially
similar work to the sesvices covered by the confract subject to its bid or offer, and §i} that it
shall offer employment to all employees curtently employed in any exisling bamaming unit
performing substantially simitar work that wi? be performed under this contract (30 ILCS
500/25-80).

S} Vendor has not been comdcted of bribing or atesmpling 1o bribe an officer or employee of the State
of fifinais or any ather State, nor has made an acmission on the record of having $0 bribed o
attempted to bribe (30 ILCS 500/50-5).

6} If Vendor has been convicted of 2 felony, at least five years have passed after the date of
eompieton of the sentence for such febny, umiess 0o person held responsile by 2 roseautors ofice
for the facts upon whith the conviction was based confinues to have any mvolversent with the
business {30 LCS 800/50-10}.




7} If Vender, or any officer, director, pastner, or other managerial agent of Vendor, has been
convicted of 2 felonty under e Sarbanes-Oxiey At of 2002, or a Class 3 or Class 2 fefony under the
Himois Securifies Law of 1953, at least § years have passed since the date of the conviction.
Vendor further certfies that & is not barred from being awartied a contract and acknowiedges that
the State shall declare the Contract void if this certification is faise (30 ILCS 500/50-10.5).

8) Vendor and ifs afffiates are not defnquent in the payment of any debt to the State (or & definquent
has entered intc 3 deferred payment plan tc pay the debt), and Vendor and its
affiliates acknowiedge the State may declare the Contract void § this certification s faise (30 ILCS
500/50-11} or f Vendor or an afffiate laer becomes definquent and has not entered it 2 deferred
payment plan to pay off the debt (30 ILCS 500/50-80).

8) Vendor and all affifiates shall collect and remit Iliinois Use Tax on all sales of tangible
personal propesty into the State of Blinois in accordance with provisions of the Hlingis Use
Tax Act {30 1L.CS 500/50-12) and acknowiedge that fafure to comply cant result in the Contract

10} Vender certifies that it has not committed a williul or knowing violaticn of the
Environmental Protection Act {relating to Civit Penalties under the Environmenta! Protection
Act} within the last five (S years. and is therefore not barred from being awarded a Contract.
If the State tater determmes that this certification was falsely made by the Vendor, the
Vendor acknowledges that the State may dedare the Contract void (30 ILCS 500750-14).

11) Vendor has not paid any money o valuable thing to induce any person to refrain from bidding
on a State contract, nor has Vendos accepted any money or olher valuable thing, or acted
upon the promise of same. for not bidding on a State contract (30 ILCS 500/50-25).

12} Vendor is not in violation of the “Revolving Door” section of the {inois Procurement Code
(30 ILCS 00/50-30)

13} Vendor will report to the {linois Attomey General and the Chief Procurement Officer any
suspecied collusion or other anti-competiive practice among any bidders, offerers,
contractors. proposers or employees of the State (30 LCS 500/50-40, 5045, 50-50).

t4) In accordance with the Steet Products Procurement Act, steel products used or supplied
in the performance of a conbract for publfic works shall be manufacured or preduced in the
United States, unless the executive head of the procuring agency grants an exception (30
ILCS 565).

15} Vendor will, pursuant to the Drug Free Workplace Act. provide a drug free workplace
and, if an individual, shall not engage in the uniawful manufacture, distributicn, dispensation,
possession or use of a controlied substance in the performance of the Contract  This
certification applies to contracts of $5000 or more with individuals: and to enlities with
twenty-five {25} or more employees (30 ILCS 589).

16} Neither Vendor nes any substantialy cwned affifate is participating or shall participate in
an international boycott in violation of the U.S. Export Administration Act of 1879 or the
applicable regulations of the U.S. Deparment of Commerce. This certification applies to
contracts that exceed $10,000 (30 ILCS 582).

17) Vendor has not been convicted of the offense of bid figging or bid rotating or any simitar
offense of any State or of the United States (720 ILCS 5/33E-4).

18} Vendor complies with the iliinois Department of Human Rights Act and riles appiim’nle‘

to public confracts, including equal employment opportunity, refraining from umlawfu
discrimination, and having wiitten sexual haressment policies {775 ILCS 6/2-105).

19) Vendor does not pay dues to. o reimburse or subsidize payments by its employees fos
any dues of fees to any “discriminatory chub® (775 ILCS 25/2),

20) Vendor complies with the State Prohibition of Goods from Forced Labor Act, and certifies
that no foreign-made equipment, materials, or supplies fumished to the State under the
Centract have been or will be produced in whole or in pan by forced labor, or indentured
tabor under penal sanction 30 ILCS 583).

21) Vendor certifies thal no foreign-made equipment, materials, or supplies fumished to the
State under the. Contract have been preduced in whole or in part by the tabor or any child
urider the age of 12 (30 ILCS 584).

22) Vendar cestifies that it is nat in violation of Section 50-14.5 of the illinois Procurement
Code (30 ILCS 500/50-14.5) that states: *Owners of residential buildings who have
committed a wiltful or knowing viciation of the Lead Poisoning Preventian Act (410 ILCS 45)
are prohibited from doing business with the State untl the vilation is mitigated”.
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23} Vendor warrants and certifies that it and, to the best of its knowtedge, its subcontractors
have and will comply with Executve Order No. 1 {2007). The Order generafly prohibits
Vendors and subcontractors from hiring the then-senving Govemor's family members to
lobby procurement activities of the State, or any other unit of govermnment in ifinois including
local governments if that procurement may result in a contract valued at over $25.000. This
prehibition alse applies te hiring for that same purpose any former State employee who-had
procurement authority at any fime during the one-year peniod preceding the procurement
lobbying activity (EO No. 1 (2007)).

24} In accordance with Pubfic Act 095-0307, all information technalogy, ingluding electronic
information, software, systems and equipment, devetoped or provided under this contract
must comply with the applicable requirements of the Winois Information Technology
Accessibility Act Standards as pubhshed at www dhs state il usfitaa.

25) Vendor has disdosed and agrees it is under a continuing cbligation to discose 1o the
State, financial or other interests {pubfic or private, direct or indirect) that may be a potental
confict of interest or which would prohibit Vendor from having or conitung the Contract.  This
indudes, butis not Emited to conficts Lnider the “nfrastructime Task Fores Fes Prohiition” secion of
e State Finance Act (30 ILCS 105%840), Aride 50 of the IFnos Proaurement Code {30 1LCS
500/50), or hose which may conffet in any manner wih the Vendor's obfgation under this Contract
Vendor shal not emplyy any persen with a confiict to perform under this Contract. If any
elected or appointed State officer or employee, or the spouse or minor chid of same has any
ownership or financial interest in the Vendor or the Contract, Vendor certifies it has disclosed
that information to the State, and any waiver of the confiict has been issued in accordance
with applicable law and sule.

26) Vendor, as defined in Pubfic Act 95.971, certifies that i has read. understands. and is in
compliance with the Act and will not make a contribution tha! will violate the Acl in general,
Public Act 950371 contains new registration and reporting requirements for certain Vendors,
as well as limitations on political cantributions by certain Vendors and their affiliates. These
requirements shall be effective for the duration of the term of office of the incumbent
Govemor or for a period of 2 years after the end of the contract term, whichever is longer.

Vendgor certifies, in accordance with Public Act 85-871, as applicable:

[ Vendor is not required to register 3s a business entity with the State
Board of Elections.

or

{1 Vendor has registered as a business entity with the State Board of
Elecdons and acknowledges a continuing duty to update the registration as
required by the Act A copy of the certificate of registration is attached.

Yendor acknowledges that the Slate may declare this Contract veid without any additional
compensation due to the Vendor if this foregoing certification is faise or if the Vendor {or any
of its Affilated Persons or Enfities) engages in conduct that violates Public Act 95-0371.

BREACH AND OTHER FOR CAUSE TERMINATION: AGENCY may terminate this
CONTRACT without penalty to the AGENCY or further payment required in the event of (i)
any breach of this CONTRACT which, if it is susceptible of being cured, is ot cured within
15 days of the AGENCY giving notice of breach to VENDOR, including but not Emited to
failure of VENDOR to maintain covenants, representations. wamenties, certifications. bonds
angd insurance; (i) commencement of 3 proceeding by or aganst VENDOR under the US.
Bankiuptcy Code or simifar taw; ¢r any action by VENDOR to dissoive, merge. or iquidate;
or (i} malerial misrepresentation or falsification of information provided by VENDOR in the
course of any dealing between the PARTIES or batween VENDOR and any State agency.

NON-DISCRIMINATION: In compliance with the State ang Federal Constitutions. the liinois
Human Rights Act. the U. S. Civil Rights Act and Section 504 of the Federal Rehabilitation
Act, the AGENCY does not uniavfully discriminate in employment, contracts, or any other

activiry.

ENTIRE CONTRACT: This CONTRACT, with attachments, constitutes the entire agreement
between the PARTIES concerning the subject matter of the CONTRACT. Modifications and
waivers must be in writing and sined by authorized representatives of the PARTIES. Any
provision of this CONTRACT officially dedared void, unenforceable, of against pubkic poficy,
shall be ignored and the remaining pravisions of this CONTRACT shall be interpreted, as far
as possible, 1o give effect to the PARTIES' intenl. All provisions that by their nature wouid be
expected to survive, shall survive terminaticn of this CONTRACT, including without limitation
provisions relating t confidentiality, wasranty, ownership and liabifity.

LAWS OF [LLINOIS: This contract shall be govemed by Illinois law. Any dam agaimst the
tate arsigg oul of this contract must be fited exclusively with the iffinsts Court of Claims.
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